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BY- LAWS
OF
GOODRI CH CORPORATI ON
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JUNE 1, 2001
ARTI CLE
SHAREHOLDERS
ANNUAL MEETI NG SECTION 1. The annual meeting of the sharehol ders of the
Conmpany, for the election of Directors and for the
transaction of such other business as nay properly cone
before the neeting, shall be held in the State of New
York, or elsewhere in the United States as permitted by
the laws of the State of New York, at such time on such
date as the Board of Directors naY select. If the day
fixed for the neeting shall be a [egal hoIida¥, such
nmeeting shall be held on the next succeeding ful
busi ness day. The Board of Directors acting by
resol uti on may Fostpone and reschedul e any previously
schedul ed annual neeting of sharehol ders.
NOTI CE OF SECTION 2. Notice of the tinme and place of hol ding each
ANNUAL MEETI NG such annual neeting of sharehol ders shall be served

either personally or by mail upon each sharehol der of
record of the Conpany entitled to vote at such neeting
between ten and sixty days before the date fixed for
such neeting; if mailed, it shall be directed, except as
ot herwi se provided b¥ | aw, to each sharehol der at the
sharehol der's post office address as it appears on the
stock books of the Conpany.

SPECI AL MEETI NGS SECTI ON 3. Special neetings of sharehol ders, unless
otherwi se provided by law, may be called at any tine b%
the Board of Directors. The Board of Directors acting by
resol uti on may postpone and reschedul e any previously
schedul ed special neeting of sharehol ders.

NOTI CE OF SPECI AL SECTION 4. Notice of each such special meeting, )

MEETI NGS ot herwi se unless provided by law, may be given as herein
provided for giving notice of an annual neeting.

QUORUM SECTION 5. At all nmeetings of sharehol ders, annual or

speci al, other than neetings a quorum at which is fixed
by law, in order to constitute a quorumthere shall be
present either in person or by proxy holders of record
of a mpjority of the shares of the class or classes of
the capital stock of the Conpany entitled to vote at
such neeting, except that as to any action to be taken
by sharehol ders voting separately as a class or classes
a majority of the shares entitled to vote separately as
one class shall constitute a quorum of that
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class and may act separately whether or not a quorum of
anot her class or classes be present.

ADJOURNED MEETI NG SECTION 6. At any neeting of sharehol ders, annual or
special, the chairman of the neeting or the hol ders of
record of the majority of the shares present and
entitled to vote may adjourn the neeting fromtine to
time, whether or not a quorumis present. At ang
adj ourned meeting the Conmpany may transact any business
whi ch mght have been transacted at the original
neeting.
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SECTION 7. Except as otherw se provided by |law or by the
Restated Certificate of Incorporation or other
certificate filed pursuant to |aw, each sharehol der of
record shall be entitled at every neeting of

sharehol ders to one vote, either in person or by proxy
executed in witing by the sharehol der or by the
sharehol der's duly authorized attorney, for each share
of stock standing in the shareholder's nane on the stock
books of the Conpany.

SECTION 8. In the election of Directors and in voting on
any question on which a vote by ballot is required by

|l aw or is demanded by any sharehol der, the voting shal
be by ballot. On all other questions the voting may be
viva voce.

SECTION 9. The Board of Directors, prior to the annua
and each special neeting of the sharehol ders each year,
may appoint two inspectors of election to act at such
meeting. In the event of the failure of the Board to
make such appointnent or if any inspector of election
shall for any reason fail to attend and to act at such
nmeeting, an inspector or inspectors of election, as the
case may be, may be appointed by the chairman of the
nmeeting.

SECTION 10. (A) Annual Meetings of Sharehol ders. (1)

Nom nati ons of persons for election to the Board of
Directors of the Conpany and the proposal of business to
be considered by the sharehol ders may be nade at an
annual neeting of shareholders (a) pursuant to the
Company's notice of meeting, (b) by or at the direction
of the Board of Directors or (c) by any sharehol der of
the Conpany who was a sharehol der of record at the tine
of giving of notice provided for in this By-Law, who is
entitled to vote at the neeting and who conplied with
the notice procedures set forth in this By-Law

(2) For nomi nations or other business to be properly
brought before an annual neeting by a sharehol der
pursuant to clause (C of paragraph (A) (1) of this
BK-Lawa t he sharehol der nust have given tinely notice
thereof in witing to the Secretary of the Conpany. To
be tinmely, a shareholder's notice shall be delivered to
t he SecretarY at the principal executive offices of the
Conmpany not less than 90 days nor nore than 120 days
prior to the first

anniyersar% of the preceding year's annual meeting;
provi ded, however, that in the event that the date of
t he annual neetin% is advanced by nore than 30 days or
del ayed by nore than 60 days from such anniversary date
noti ce by the shareholder to be tinely nust be so
delivered not earlier than the 120th daY prior to such
annual meeting and not later than the close of business
on the later of the 90th day prior to such annua
nmeeting or the 10th day following the day on which
publ i c announcenent of the date of such neeting is first
made. Such sharehol der's notice shall set forth (a) as
to each person whom the sharehol der proposes to nom nate
for election or reelection as a director, the nane, age,
Principal occupations and enpl oyment during the past

ive years, nane and principal business of any
corporation or other organization in which such
occupations and enpl oynment were carried on, a brief
description of any arrangenent or understandi ng between
such person and any other person(s) (nam ng such
person(s)) pursuant to which he was or is to be selected
as a nom nee, and the witten consent of such person(s)
to serve as a director if elected; (b) as to any other
busi ness that the sharehol der proposes to bring before
the neeting, a brief description of the business desired
to be brought before the neeting, the reasons for
conducting such business at the meeting and any materi al
interest I n such business of such sharehol der and the
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beneficial owner, if any, on whose behalf the proposa
is made; (c) as to the sharehol der giving the notice and
the beneficial owner, if any, on whose behal f the

nom nation or proposal is nade (i) the nane and address
of such sharehol der, as they appear on the Conpany's
books, of such beneficial owner and any other

shar ehol ders believed by such sharehol der to be
supporting such nom nee(s) or other business and (ii)
the class and nunber of shares of the Conmpany which are
owned beneficially and of record by such sharehol der,
such beneficial owner and any other sharehol ders
bel i eved by such sharehol der to be supporting such

nom nee(s) or other business.

(3) Notwithstanding anything in the second sentence of
paragraph (A)(2) of this By-Law to the contrary, in the
event that the nunber of directors to be elected to the
Board of Directors of the Company is increased and there
is no public announcenent nanming all of the nom nees for
Di rector or specif%ing the size of the increased Board
of Directors nmade by the Conpany at |east 70 days prior
to the first anniversary of the preceding year's annual
meeting, a shareholder's notice required by this By-Law
shall al so be considered timely, but only with respect
to nonminees for any new positions created by such
increase, if it shall be delivered to the Secretary at
the principal executive offices of the Conpany not |ater
than the close of business on the 10th day follow ng the
day on which such public announcenent is first nade by

t he Conpany.

(B) Special Meetings of Shareholders. Only such business
shal | be conducted at a special neeting of sharehol ders
as shall have been brought before the neeting pursuant
to the Conpany's notice of neeting. Nom nations of
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<PAGE>

persons for election to the Board of Directors may be
nmade at a special meeting of sharehol ders at whic
directors are to be elected pursuant to the Conpany's
notice of meeting (a) b% or at the direction of the
Board of Directors or (b) provided that the Board of
Directors has determined that directors shall be elected
at such agec!al meeting, by any sharehol der of the
Conpany who is a shareholder of record at the time of
giV|ng of notice provided for in thus By-Law, who shal

e entitled to vote at the neeting and who conplies with
the notice procedures set forth in this By-Law. In the
event the Conpany calls a special neeting of

sharehol ders for the ﬁurpose of electing one or nore
directors, anﬁ such sharehol der may nom nate a person or
persons (as the case may be), for election to such
position(s) as specified in the Conmpany's notice of
meeting, if the sharehol der's notice required by
paragraph (A)(2) of this By-Law shall be delivered to
the Secretary at the ﬁrin0|pal executive offices of the
Conpany not earlier than the 120th day prior to such
speci al neeting and not |ater than the close of business
on the later of the 90th day prior to such special
nmeeting or the 10th day followi ng the day on which
public announcenent is first nmade of the special neeting
and of the nom nees ﬁroposed by the Board of Directors
to be elected at such neeting

(O GCeneral. (1) Only such persons who are nominated in
accordance with the procedures set forth in this By-Law
shall be eligible to serve as directors and only such
busi ness shall be conducted at a neeting of sharehol ders
as shall have been brought before the neeting in
accordance with the procedures set forth in this By-Law.
The Chairman of the meeting shall have the power and
duty to determ ne whether a nom nation or any business
proposed to be brought before the neeting was nade in
accordance with the procedures set forth in this By-Law
and, if any proposed nomination or business is not in
compliance with this By-Law, to declare that such
defective proposal shall be disregarded.

(2) For purposes of this By-Law, "public announcenent"”

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv3wxby.txt[ 7/30/2013 3:09:33 PM]



<PAGE>

CERTI FI CATES
OF STOCK

TRANSFER OF SHARES

CLOSI NG OF BOOKS
RECCORD DATES

RESPONSI BI LI TI ES

NUMBER, ELECTI QN,
AND QUALI FI CATI ON
OF DI RECTORS

<PAGE>
VACANCI ES

shal|l mean disclosure in a press release reported by the
Dow Jones News Service, Associated Press or conparable
nati onal news service or in a docunment publicly filed by
the Conpany with the Securities and Exchange Conm ssion
pursuant to Sections 13, 14 or 15 dL of the Securities
Exchange Act of 1934, as anended (the "Exchange Act").

(3) Notwi thstanding the foregoing provisions of this
By-Law, a sharehol der shall also conply with al
applicabl e requirenents of the Exchange Act and the
rules and regul ations thereunder with respect to the
matters set forth in this By-Law. Nothing in this By-Law
shal |l be deened to affect any ri ghts of shareholders to
request inclusion of proposals in the Conpany's proxy
statement pursuant to Rule 14a-8 under the Exchange Act.

- 4 -

ARTI CLE 11
STOCK

SECTION 1. Certificates of Stock shall be nunbered and
registered in the order in which theK are issued and
shal|l be signed by the Chairman of the Board or a Vice
Chairman of the Board or the President or a
Vice-President and by the Secretary or Treasurer or by
an Assistant Secretary or an Assistant Treasurer, and
sealed with the seal of the Conpany or a facsimile
thereof. The signatures of the officers upon a
certificate nag be facsimles if: (i) the certificate is
countersigned by a transfer agent or registered by a
regi strar other than the Conpany or its enployee, or
(i) the shares are listed on a registered national
security exchange.

SECTION 2. Transfer of shares may be made on the books
of the Conpany by the hol der thereof in person, or by
the person's attorney-in-fact pursuant to power of
attorney duly executed and filed with the Conpany, upon
the surrender of the certificate or certificates for
such shares.

SECTION 3. Unless otherwi se provided by |aw or by the
Restated Certificate of Incorporation, the Board of
Directors may fix a date, not exceeding fifty days prior
to the date appointed for any neeting of the

sharehol ders or prior to the date fixed for the paynent
of any dividend or for the delivery of any evidences of
rights or other distribution allowed by |aw, as the
record date for the deternination of the sharehol ders
entitled to notice of and to vote at such neeting, or to
recei ve any such dividends, rights, or distribution as
the case may be.

ARTICLE 111
DI RECTORS

SECTION 1. The business of the Conpany shall be nanaged
under the direction of the Board of Directors.

SECTION 2. The nunber of Directors of the Conpany
(exclusive of Directors to be elected by any series of
Series Preferred Stock voting separately as a class)
shall be as determined by the Directors fromtine to
time by resolution adopted by a majority of the entire
Board. As used in this Article, "entire Board" neans the
total nunber of Directors which the Conpany woul d have
if there were no vacancies. In the event that the Board
is increased by such a resolution, the vacancy or
vacancies so resulting shall be filled by a vote of a
majority of the Directors then in office. No decrease in
Epe Board shall shorten the term of any incunbent

rector.

- 5 -
SECTION 3. Ot her vacancies occurring in the Board of

Directors may be filled for the unexpired term at any
regul ar nmeeting of the Board of Directors, or at any
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special meeting thereof called for that purpose, by a
vote of the remaining Directors entitled to vote on such
questi on.

SECTION 4. The Board of Directors, in reconmending

nom nees for election by the sharehol ders to the Board
of Directors and in electing menbers to fill vacancies
occurring in the Board of Directors, will not nomnate
an individual for election at an annual neeting who,
rior to such annual neeting, will attain age 70, and to
ill a vacancy will not elect an individual who has
attai ned age 70; provided, however, that the provisions
of this SECTION 4 may be waived with respect to any
nominee by a majority of the Directors, excluding such
nonmi nee, if such nomnee is then a Director.

MEETI NGS SECTION 5. The Board of Directors shall hold
regul ar nmeetings at such times and at such places as the
Board nay prescribe fromtine to tine. Al neetings
shall be held at such time on such dates as the Board
may desi gnate, except that a regular neeting of the
Board of Directors shall be held follow ng the

adj ournnent of and on the sane date as the annual
meeting of sharehol ders and at such neeting the Board
may el ect or appoint officers of the Conpany.

SECTI ON 6. Special neetings of the Board of Directors
may be called by the Chairman of the Board, by a Vice
Chai rman of the Board, or by the President. The
Secretary shall call special neetings of the Board of
Directors when requested in witing so to do by any
three nenbers thereof, or when ordered so to do by the
Executive Committee.

SECTION 7. Notice of any special neeting of the Board of
Directors may be served not |ess than three hours before
the date and tinme fixed for such neeting, by oral,
written or electronic comunication stating the tinme and
|l ace thereof or if by mail not |ess than three days
efore the date fixed for such neeting. Any oral notice
may be given to each nenber of the Board of Directors at
his or her office or his or her address as it appears on
the books of the Conpany, whether or not the director is
present personally to receive it. Any witten or

el ectronic notice shall be addressed to each nenber of
the Board of Directors at his or her office or his or
her address as it appears on the books of the Conpany.
No notice shall be required of a regular neeting.

SECTION 8. At any neetings of the Board of Directors,
regul ar or special, one-half of the entire Board shall
constitute a quorum Any one or nore nenbers of the
Board of Directors or any Conmittee of the Board of
Directors nmay participate in a nmeeting of the Board of
Directors or such Conmmittee by neans of a conference
tel ephone or simlar conmunications equi pment allow ng
all persons participating in the neeting
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to hear each other at the sane time. Participation by
such means shall constitute presence in person at a
nmeeting.

SECTION 9. The Board of Directors may appoint such
Conmittees, in addition to the Executive Committee, as
it may consider proper, and such Conmttees shall
exerci se such powers and duties as the Board fromtine
to tinme may prescribe. The Board of Directors may
designate alternate nmenbers of any Conmittee.

SECTION 10. Directors, excepting officers who are
Directors, may receive such conpensation for their
services as Directors, and as menbers of Conmittees, as
shall be fixed fromtine to tinme by resolution of the
Board of Directors.

EXPENSES SECTION 11. A Director attending any neeting of
the Board of Directors shall be all owed any proper
expenses incurred in attendi ng such neeting.

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv3wxby.txt[ 7/30/2013 3:09:33 PM]



REMOVAL OF
DI RECTORS

MEMBERSHI P AND
APPO NTMENT

POVNERS AND DUTI ES

MEETI NGS

<PAGE>

QUORUM

RECORD OF
MEETI NGS

ELECTI ON AND
APPO NTMENT

CHAI RVAN OF THE

BOARD - DUTI ES

VI CE CHAI RVAN OF
THE BOARD - DUTI ES

SECTI ON 12. An?/ or all of the directors may be renoved
by the sharehol ders only for cause.

ARTI CLE IV
EXECUTI VE COW TTEE

SECTION 1. The Board of Directors may appoint not |ess
than three Directors who shall constitute the Executive
Committee. Vacancies in the Executive Committee may be
filled at any nmeeting of the Board of Directors.

SECTION 2. The Executive Committee nmay advise with and
aid the officers of the CorrpanK in all matters
concerning its interests and the nanagenment of its

busi ness. When the Board of Directors is not in session
the Executive Committee shall have and nay exercise all
the powers of the Board of Directors, so far as such may
be delegated legally, with reference to the conduct of

t he business of the Conpany, except that the Executive
Committee shall not take any action to amend the
Restated Certificate of Incorporation or the By-Laws, to
elect Directors to fill vacancies on the Board or any
Commi ttee thereof, or to fix the conpensation of
Directors for services in any capacity.

SECTI ON 3. Regul ar neetings of the Executive Conmittee
may be held wthout call or notice at such tinmes and

| aces as the Executive Committee fromtine to tinme may
i x. Special neetings of the Executive Committee may be
called by the Chairman of the Board, by a Vice Chairnman
of the Board, or by the President. The Secretary shall
call special neetings when

-7 -

requested to do so by any two nenbers thereof. Notice
shal |l be given in the sanme manner as notice of special
nmeeti ngs of the Board of Directors.

SECTION 4. At any neeting of the Executive Committee
three nenbers shall constitute a quorum Any action of
the Executive Committee to be effective nmust be
authorized by the affirmative vote of a maLority of the
menbers thereof present and in any event shall require
not less than three affirmative votes.

SECTION 5. The Secretary shall cause to be kept at his
or her office the mnutes of the neetings of the
Executive Conmittee. These minutes shall be presented to
the Board of Directors fromtine to tine for their

i nformati on.

ARTI CLE V
OFFI CERS

SECTION 1. The Board of Directors may elect fromits
nunber a Chairman of the Board and one or nore Vice
Chairmen of the Board and shall elect a President and
may el ect one or nore Vice-Presidents, a Secretary, a
Treasurer, and a Controller, and nmay appoint such

Assi stant Secretaries, Assistant Treasurers, and
Assistant Controllers as it may determine. Al officers
shal|l serve during the pleasure of the Board. The Board
of Directors nmay create such other offices as it may
determ ne and appoint officers to fill such offices;
fill vacancies In any office; delegate to one or nore
of ficers an% of the duties of any officer or officers;
and prescribe the duties of any officers.

SECTION 2. The Chairman of the Board, if there be one,
shall preside at all meetings of shareholders, of the
Board of Directors and, unless there is a different
Chai rman of the Executive Conmittee, of the Executive
Committee, and shall have such other authority and
perform such other duties as are prescribed by these
By-Laws and by the Board of Directors.

SECTION 3. Each Vice Chairman of the Board, if he is not
the Chief Executive Oficer, shall have such authority
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and perform such duties as may be prescribed by these
By-Laws and the Chief Executive Oficer.

A Vice Chairman of the Board, if he or she is the Chief
Executive Oficer, shall have such authority and perform
such duties as are prescribed by these By-Laws and b
the Board of Directors. The Vice Chairman of the Board
(or, if there be nore than one, the Vice Chairman of the
Board in the order designated by the Board of

Directors), in the absence or disability of the Chairman
of the Board and the President, shall preside at all
meetings of the

<PACGE>

shar ehol ders, of the Board of Directors and, unless
there is a different Chairman of the Executive
Committee, of the Executive Conmittee.

PRESI DENT - DUTI ES SECTION 4. The President, if he or she is not the Chief
Executive O ficer, shall have such authority and perform
such duties as may be Prescribed by these By-Laws and
the Chief Executive Oficer.

The President, if he or she is the Chief Executive

O ficer, shall have such authority and perform such
duties as are prescribed by these By-Laws and by the
Board of Directors. The President, in the absence or
disability of the Chairman of the Board, shall preside
at all neetings of the shareholders, of the Board of
Directors and, unless there is a different Chairnman of
the Executive Committee, of the Executive Committee.

CH EF EXECUTI VE SECTION 5. The Board of Directors shall designate the

OFFI CER - DUTI ES Chairman of the Board, a Vice Chairnman of the Board, or
the President as Chief Executive Oficer. Such Chief
Executive O ficer shall have the general direction of
the affairs of the Conpany, subject to the Board of
Directors. He or she may appoint and discharge agents
and enpl oyees, and perform such other duties as are
incident to his or her office or delegated to him or her
by the Board of Directors or which are or may at any
time be authorized or required by |aw.

In the absence or disability of the officer designated
as Chief Executive Oficer, one of the other

af orenmentioned officers (Chairman of the Board, Vice
Chairman of the Board, or President), as deternined by
the Board of Directors, shall performany and all of the
duties of the Chief Executive Oficer.

CHAI RVAN OF SECTION 6. The Chairman of the Executive Conmittee, if
THE EXECUTI VE there be one, shall be a Director and may be an enpl oyee
COW TTEE - of the Conpany. He or she shall preside at all mneetings
DUTI ES of the Executive Conmittee and shall have such other

authority and perform such other duties as may be
prescri bed by these %/—Laws, the Board of Directors and

the Chief Executive ficer.
VI CE- PRESI DENT - SECTION 7. Each Vice-President shall have the powers and
DUTI ES duties incident to that office and shall have such other

Povvers and duties as are prescribed by the By-Laws and
romtime to time by the Chief Executive Oficer.

SECRETARY - DUTI ES SECTION 8. The Secretary shall be ex-officio Secretary
of the Board of Directors, the Executive Committee, and,
unl ess otherw se determ ned by the Comm ttees, of all
other standing Conmittees. He or she shall keeﬁ t he
m nutes of all meetings of the sharehol ders, the Board
of Directors, the

<PAGE>

Executive Committee, and, of all other standing )
Conmittees; and attend to serving and giving all notices
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of the Cbnpanr. He or she shall have charge of the
corporate seal, the stock certificate books and such
ot her books, records, and papers as the Board of
Directors and the Executive Committee may direct; cause
to be kept a stock record containing the nanes

al phabetically arranged of all persons who are

shar ehol ders of the Conpany, showing their Flace of
resi dence, the nunber of shares of stock held by them
respectively, the tinme when they respectively becane
owners thereof, and the anount paid thereon; and shal
erfo¥?1such other duties as nmay be incident to his or
er office.

TREASURER - DUTI ES SECTION 9. The Treasurer shall keep or cause to be kept
full and accurate accounts of all receipts and
di sbursenments in books belonging to the Conpany, and
shal |l have the care and custody of all funds and
securities of the Conpany and deposit such funds in the
nane of the Conpany in such bank or banks as the Board
of Directors or the Executive Committee or the Chief
Executive Oficer may designate. The Treasurer is
aut horized to sign all checks, drafts, notes, bills of
exchange, orders for the paynent of noney, and any
negoti abl e instrunent of the Conpany, but no such
i nstrument shall be signed in blank. He or she shal
di shurse the funds of the Conpany as may be ordered b
the Board of Directors, the Executive Conmittee, or the
Chi ef Executive Oficer. The Treasurer shall at all
reasonabl e tines exhibit the books and accounts to any
Director, and also, provided the Board of Directors or
the Executive Committee or the Chief Executive Oficer
so orders, to anK shar ehol der of the Conpany upon
aﬁplication at the office of the Cbnpanz by such
shar ehol der during business hours; and he or she shal
gi ve such bonds for the faithful performance of his or
her duties as the Board of Directors or the Executive
Committee or the Chief Executive Oficer may determ ne
and he or she shall perform such other duties as are
prescribed by these By-Laws and as are incident to his
or her office.

CONTROLLER - DUTI ES SECTION 10. The Controller shall be the chief accounting
of ficer of the Conpany. He or she shall keep or cause to
be kept all books of accounts and accounting records of
the Conpany, and shall prepare or have prepared
appropriate financial statements for submission to the
Board of Directors, Executive Conmittee, and
sharehol ders. He or she shall performall other duties
incident to his or her office.

ARTI CLE VI
| NDEWNI FI CATI ON OF DI RECTORS, OFFI CERS AND EMPLOYEES
DI RECTORS AND SECTION | (a). The Conpany shall indemify its Directors
OFFI CERS and O ficers and every other person whom the Conpany may

i ndemmi fy under the indemification provisions for
Directors and Oficers of the Business

- 10 -
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Corporation Law of New York as now in effect or as
hereafter amended to the full extent permissible under
and consistent with such provisions.

The right of indemification provided in this Section 1
shall not be deemed exclusive of any other rights to
whi ch such Director or Oficer or other person nmay be
entitled apart fromthis Section 1.

SECTION | (b). In furtherance and not in limitation of
the provisions of Section |I(a) of this Article VI:

GENERAL (i) The Conpany shall indemify any person who is or was
made or threatened to be nmade a party to or is involved
in any threatened, pending or conpleted action, suit or
proceedi ng, whether civil, crimnal, administrative or
I nvestigative, including an action by or in the right of
the Conpany or any other corporation of any type or
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ki nd, donestic or foreign, or any partnership, joint
venture, trust, enployee benefit plan or other
enterprise, which any director or officer of the Conpany
is serving, has served or has aggeed to serve in an
capacity at the request of the npany, by reason of the
fact that such person, such person's testator or
intestate, is or was or has agreed to becone a director
or officer of the Conpany, or is or was serving or has
agreed to serve such other corporation, partnershinp,
joint venture, trust, enployee benefit plan or other
enterprise in any capacity, against judgnments, fines
anounts paid or to be paid in settlenment, excise taxes
or penalties, and costs, charges and expenses, including
attorneys' fees, incurred in connection with such action
or proceeding or any appeal therein; provided, however,
that no indemification shall be provided to any such
person if a judgnent or other final adjudication adverse
to the director or officer establishes that (A) his or
her acts were conmitted in bad faith or were the result
of active and deliberate dishonesty and, in either case,
were material to the cause of action so adjudicated, or
(B) he or she personally gained in fact a financia
Proflt or other advantage to which he or she was not
egally entitled; provided, further, that, except as
provided in Section | (b)(vi) of this Article VI or as
ot herwi se provided by agreenent, the Conpany shal
i ndemmi fy any such person seeking indemification in
connection wth a proceeding (or part thereof) initiated
by such person only if such proceeding (or part thereof)
was aut horized by the Board.

NON- EXCLUSI VI TY (ii) The Conpany may indemify any person to whom the

OF RIGHTS Company is permtted to provide indemification or the
advancenent of expenses by applicable |aw, whether
pursuant to rights granted pursuant to, or ﬁrovided by,
the New York Business Corporation Law or other rights
created by (A) a resolution of shareholders, (B) a
resolution of directors or (C) an agreenent providin
for such indemification, it being expressly intende
that these By-Laws authorize the creation of other
rights in any such manner. The right to be indemified
and to the reinbursenent or

- 11 -
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advancenent of expenses incurred in defending a
proceeding in advance of its final disposition conferred
in this Section shall not be exclusive of any other
right which any person may have or hereafter acquire
under any statute, provision of the Certificate of

I ncor poration, By-Laws, agreenent, vote of sharehol ders
or directors or otherw se.

EXPENSES (iii) The Conpany shall, fromtine to tine, reinmburse or
advance to any person referred to in Section 1(b)$|) of
this Article VI the funds necessary for paynment o
expenses, including attorneys' fees, incurred in
connection with any action or proceeding referred to in
Section 1Lb)(i), upon receipt of a witten undertakin
b¥ or on behalf of such person to repay such anount(s%
it a judgnent or other final adjudication adverse to the
director or officer establishes that ﬁfﬁ his or her acts
were committed in bad faith or were the result of active
and deliberate dishonesty and, in either case, were
material to the cause of action so adjudicated, or $B)
he or she personally gained in fact a financial profit
or ptrea advantage to which he or she was not legally
entitled.

| NTERPRETATI ON OF (iv) Any person entitled to be indemified or to the

Rl GHTS TO rei mbursement or advancenent of expenses as a matter of

| NDEMNI FI CATI ON right pursuant to this Section shall be entitled to the
greater of the indemification (or advancenent of
exPenses) provided (A) under the applicable law in
effect at the time of the occurrence of the event or
events giving rise to the action or proceeding, to the
extent permtted by law, or (B) under the applicable |aw
in effect at the tine indemification (or advancenent of
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expenses) is sought.

OTHER RI GHTS (v) The right to be indemified or to the reinbursenment
or advancenent of expenses pursuant to this Article VI,
(A) shall be deenmed to arise froma contract between the
Conpany and any person entitled to be indemified or to
the rel nbursenent or advancenent of expenses pursuant to
this Section | (b) of Article VI, pursuant to which such
person may bring suit as if the provisions hereof were
set forth in a separate witten contract between the
Conmpany and the such person and (B) shall continue as to
a person who has ceased to be a director or officer and
shall inure to the benefit of the estate, heirs,
executors and adm nistrators of such person, and shal
continue to exist after the rescission or restrictive
nodi fication hereof with respect to events occurring
prior thereto.

Rl GHT OF CLAI MANT (vi) If a request to be indemified is nmade under

TO BRING SU T Section I (b) of VI, the Board shall make a determnation
pursuant to Section 723(b) of the New York Business
Corporation Law within 30 days after such request as to
whet her the person so requesting indemification is
entitled to Indemification under this Article VI and
the New York Business Corporation Law. |f a request to
be indemified or for the reinbursement or advancenent
of sfonses under Section 1(b) of Article VI is not paid
in fu

- 12 -
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by the Conpany within thirty days after a witten claim
has been received by the Conpany, the claimnt nmay at
any time thereafter bring suit against the Conpany to
recover the unpaid anobunt of the claim and, if

successful in whole or in part, the claimnt shall be
entitled to be paid also the expense of prosecuting such
claim It shall be a defense to any such action (other
than an action brought to enforce a claim for expenses

i ncurred in defending any proceeding in advance of its
final disposition where the required undertaking, if any
is required, has been tendered to the Conpany) that the
cl ai mant has not net the standards of conduct which make
it perm ssible under the New York Business Corporation
Law or hereunder for the Conpany to indemify the
claimant for the amount clainmed, but the burden of
proving such defense shall be on the Conpany. Neither
the failure of the Conpany (including its Board

i ndependent |egal counsel or its shareholders) to have
made a determination prior to the conmencenment of such
action that indemification of the claimant is proper in
the circumnmstances because he or she has net the
appl i cabl e standard of conduct set forth in the New York
Busi ness Corporation Law or hereunder, nor an actua
determ nation by the Conpany (including its Board

i ndependent | egal counsel or its shareholders) that the
clai mant has not net such applicable standard of

conduct, shall be a defense to the action or create a
presunption that the clainmant has not nmet the applicable
standard of conduct.

I NSURANCE (vii) The Conpany may nmintain insurance, at its
expense, to protect itself and any director, officer,
enpl oyee or agent of the Conpany or another corporation,
partnership, joint venture, trust or other enterprise
agai nst any such exPense, liability or |oss, whether or
not the Conpany woul d have the power to indemify such
person agai nst such expense, liability or |loss under the
New Yor k Busi ness Corporation Law.

SEPARABI LI TY viii) If this Section |I(b) of Article VI or any portion
ereof shall be invalidated on an% ground by any court
of conpetent jurisdiction, then the Canany sha
nevert hel ess I ndemify each director, officer, enployee
or agent of the Conpany as to costs, charges and
expenses (including attorneys' fees), judgments, fines
and anpunts paid in settlenment with respect to any
action, suit or proceeding, whether civil, crimnal
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admi ni strative or investigative, including an action by
or in the right of the Conmpany, to the fullest extent
permtted by anK applicable portion of this Section I (b)
of Article VI that shall not have been invalidated and
to the fullest extent permitted by applicable |aw

EMPLOYEES SECTION 2. Any person made a party to or involved in any
action, suit, or proceeding (including a claim, whether
civil, administrative, or crimnal, by reason of the

fact that such person, such person's testator or
intestate, is or was an enployee of the Conpany or of
any corporation which such person, such person’s
tﬁstator or intestate served as such at the request of
t he
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Conmpany, or by reason of his or her alleged negligence
or msconduct in the performance of his or her duties as
such enpl oyee, may be indemified by the Conpany agai nst
t he reasonabl e expenses, including attorney's fees,
actual ly and necessarily incurred by himor her in
connection with the defense of such action, suit, or
proceeding, or in connection with anﬁ appeal therein, or
In connection with the disposition thereof, provided
however, that no indemification shall be provided to
any such person if a judgnment or other fina

adj udi cation adverse to the enpl oyee establishes that

(Aﬁ his or her acts were committed in bad faith or were
the result of active and deliberate dishonesty and, in
ei ther case, were material to the cause of action so

adj udi cated, or (B) he or she personally gained in fact
a financial Frofit or other advantage to which he or she
was not legally entitled.

The right of indemification provided by this Section 2

shall not be deemed exclusive of any other rights to

gg|ch sugh enpl oyee may be entitled apart fromthis
ction 2.

ARTI CLE VI |
CORPORATE SEAL

CORPORATE SEAL SECTION 1. The seal of the Cbnpan% shal | be
circular in formand shall have inscribed thereon the
nane of the Conpany, the state of its organization (New
York), the year of its creation (1912), and the words
"Corporate Seal."

ARTI CLE VI |
WAI VER OF NOTI CE

WAl VER OF NOTI CE SECTION 1. Wienever under the provisions of these
By-Laws or any of the Corporate Laws of the State of New
York, the Board of Directors or any Conmittee is
authorized to take any action after notice or after
IaEse of a prescribed period of tine, such action nay be
taken without notice and w thout the |apse of any period
of time, if such action be authorized or approved and
the requirenments waived by each nenber entitled to
noti ce. Such authorization or approval and such waiver
shall be filed with the Secretary of the Conpany.

ARTI CLE I X
AVENDMENTS

AVENDMVENTS BY SECTION 1. These By-Laws may be altered, amended, or

SHAREHOLDERS repeal ed by the sharehol ders at any annual neeting, or
at any at any special neeting called for that Purpose,
by the affirmative vote of holders of record of a
majority of the shares of the stock represented at such
meeting entitled to vote thereon either in person or by

pr oxy.
<PAGE>
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AVMENDVENTS SECTION 2. These By-Laws may be altered, anmended, or

BY DI RECTORS repeal ed at any regular or special neeting of the Board
of Directors by the vote of a majority of the total
nunber of Directors. Any By-Laws made by the Board of
Directors may be altered, anmended, or repealed by the
shar ehol ders at any annual neeting or at any specia
neeting called for that purpose by the affirmative vote
of holders of record of a majority of the shares of the
stock represented at such neeting entitled to vote
thereon either in person or by proxy.
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CERTI FI CATE

hereby certifies that he is
of The Goodrich Corporation, a New York corporation, and that the foregoing is a
full, true, and correct copy oé thefo-Lams of said Company in full force and

effect as of this

Secretary

</ TEXT>
</ DOCUMENT>
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